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Listing of Claims: 

Please cancel claims 29, 32, 33, 35, 37, and 39. 

Please amend claim 18- 

1. (original) A compound of formula He: 




H 

He 



or a phaimaceutically acceptable derivative or prodrug thereof, wherein; 

R x and R y are taken together with their intervening atoms to form a fused, unsaturated or 

partially unsaturated, 5-7 membered ring having 0-3 ring heteroatoms selected from oxygen, 
sulfur, or nitrogen, wherein any substitutable carbon on said fused ring formed by R x and R y 
is substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable nitrogen on said ring formed by 
R x and R y is substituted by R 4 ; 

RMsT-CRingD); 

Ring D is a 5-7 membered monocyclic ring or 8-10 membered bicyclic ring selected from aryl, 
heteroaryl, heteiocyclyl or carbocyclyl, said heteroaryl or heterocyclyl ring having 1-4 ring 
heteroatoms selected from nitrogen, oxygen or sulfur, wherein Ring D is substituted at any 
substitutable ring carbon by oxo, T-R 5 , or V-Z-R 5 , and at any substitutable ring nitrogen by 
-R 4 ; 

T is a valence bond or a Cj^ alkylidene chain; 
Z is a Cm alkylidene chain; 

L is -O-, -S~, -SO-, -S0 2 ~, -N(R*)S0 2 -, -SC^W 6 )-, -N(R 6 )-, -CO, -C0 2 -, -N^CO-, - 
N(R 6 )C(0)0-, -NCR^CONCR 6 )-, -NCR^OjNCR 6 )-, -JNKR^NOt 6 )-, -C(0)N(R*)-, - 

-2- 
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OC(0)N(R 6 )-, -C(R*)20-, -C(RV-> -C(R 6 )2SO- t -CCR^SOj-, -CCR^SO^CR 6 )-, - 
C(R 6 ) 2 N(R 6 )-, -C(R 6 ) 2 N(R 6 )C(0)-, -C(R 6 )tfiQf)C(O)0-, -C(R 6 )=NN(R 6 )- > -C(R 6 )=N-0-, 
-C(R 6 ) 2 N(R 6 )N(R 6 >, -CCR^zN^SOiNCR 6 )-. or -C(R 6 )2N(R 6 )CON(R 6 )-; 
R 2 and R 2 are independently selected from -R, -T-W-R 6 , or R 2 and R 2 are taken together with 
their intervening atoms to form a fused, 5-8 membered, unsaturated or partially unsaturated, 
ring having 0-3 ring heteroatoms selected from nitrogen, oxygen, or sulfur, wherein each 
substitutable carbon on said fused ring formed by R 2 and R 2 is substituted by halo, oxo, -CN, 
-N0 2 , -R 7 , or -V-R 6 , and any substitutable nitrogen on said ring formed by R 2 and R 2 ' is 
substituted by R 4 ; 

R 3 is selected from -R, -halo, -OR, -C(=0)R, -CO2R, -COCOR, -COCH 2 COR, -N0 2 , -CN, - 
S(0)R, -SCO)*, -SR, -NCR 4 )* -CONCR 7 ^, -SOffiKjCh, -OC(=0)R, -N(R 7 )COR, 
-NCR^CMC,^ aliphatic), -NCR^NCRV -C=NN(R 4 ) 2 , -C=N-OR, -NCR^CONCR 7 )* 
-NCR^O^CR 7 ^, -NCR^SO^, or-OC(=0)N(R 7 ) 2 ; 

each R is independently selected from hydrogen or an optionally substituted group selected from 
Ci^ aliphatic, CVioaryl, a heteroaryl ring having 5-10 ring atoms, or a heterocyclyl ring 
having 5-10 ring atoms; 

each R 4 is independently selected from -R 7 , -COR 7 , -C0 2 (optionally substituted Cm aliphatic), - 
CON(R 7 ) 2 ,or-S02R 7 ; 

each R s is independently selected from -R, halo, -OR, -C(=0)R, -CO2R, -COCOR, -N0 2 , -CN, 
-S(0)R, -SO*, -SR, -NCR 4 )* -CON(R 4 )2, -S0 2 N(R 4 ) 2 , -OC(=0)R, -N(R 4 )COR, 
-NCR^COjCoptionally substituted C 14 i aliphatic), -N(R 4 )N(R 4 )2, -C=NN(R 4 ) 2 , -C=N-OR, 
-NCR^CONCR 4 ^, -N(R 4 )S0 2 N(R 4 ) 2 , -N(R 4 )S02R, or -OC(=0)N(R 4 ) 2 ; 

V is -O-, -S-, -SO-, -S0 2 -, -N(R 6 )S0 2 -, -SO^R 6 )-, -NCR 15 )-, -CO-, -C0 2 -, -NCR^CO-, - 
N(R 6 )C(0)0-, -NCR^CONCR 6 )-, -NCR^SOaNCR 6 )-, -NCR 6 )NCR 6 )-. -CCOMR 6 )-, - 
OC(0)NCR 6 )-, -CCR^O-, -C(R 6 hS- t -C(R 6 ) 2 SO-, -CCR^SOj-, -C(R 6 ) 2 S0 2 NCR 6 )-. - 
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C(R°)2N(R*)-, -CCR^NOR^O)-, -C(R^(R^C(O)0-, -C(R 6 )=NN<R 6 )-, -C(R 6 )=N-0-, 

-C(R 6 ) 2 N(R 6 )N(R 6 )- 4 -CCR^NCR^SOjNCR^)-, or -CCR^iNCR^CONCR 6 )-; 
W is -C(R*) 2 0-, -C(R 6 ) 2 S-, -C(R 6 )2SO-, -CCR^SCV, -C(R 6 >2S0 2 N<R«X -C(R 6 >2N(R 6 )-, -CO-, - 

C0 2 -, -C^JOCXO)-, -CCR^CCCONCR 6 )-, -C(RVl(R 6 )CO-, ^(R^^^O-, 

-C(R 6 )=NN(R 6 )-, -C(R 6 )=N-0-, -C(R 6 >2N(R 6 )N(R e )-, -C^NCR^SOzNCR 6 )-. 

-C(R 6 ) 2 N(R 6 )CON(R 6 )-, or -CON(R 6 )-; 
each R 6 is independently selected from hydrogen or an optionally substituted Cm aliphatic 

group, or two R 6 groups on the same nitrogen atom are taken together with the nitrogen atom 

to form a 5-6 membered heterocyclyl or heteroaryl ring; and 
each R 7 is independently selected from hydrogen or an optionally substituted C\* aliphatic 

group, or two R 7 on the same nitrogen are taken together with the nitrogen to form a 5-8 

membered heterocyclyl or heteroaryl ring. 

2. (previously presented) The compound according to claim 1, wherein one or more compound 
variables are selected from: 

(a) R* and R y are taken together with their intervening atoms to form a fused, unsaturated 

or partially unsaturated, 5-6 membered ring having 0-2 heteroatoms selected from 
oxygen, sulfur, or nitrogen, wherein any substitutable carbon on said fused ring 
formed by R x and R y is substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable 
nitrogen on said ring formed by R* and R y is substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit; 

(c) Ring D is a 5-7 membered monocyclic ring or an 8-10 membered bicyclic ring 

selected from an aryl or heteroaryl ring; 

(d) R 2 is -R or -T-W-R 6 and R 2 is hydrogen; or R 2 and R 2 are taken together to form an 

optionally substituted benzo ring; and 

(e) R 3 is selected from -R, -halo, -OR, or -N(R d ) 2 . 



.4. 
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3. (original) The compound according to claim 2, wherein: 

(a) R* and R y are taken together with their intervening atoms to form a fused, unsaturated 

or partially unsaturated, 5-6 membered ring having 0-2 heteroatoms selected from 
oxygen, sulfur, or nitrogen, wherein any substitutable carbon on said fused ring 
formed by R* and R y is substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable 
nitrogen on said ring formed by R* and R y i$ substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit; 

(c) Ring D is a 5-7 membered monocyclic ring or an 8-10 membered bicyclic ring 

selected from an aryl or heteroaryl ring; 

(d) R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen; or R 2 and R 2 am taken together to form an 

optionally substituted benzo ring; and 

(e) R 3 is selected from -R, -halo, -OR, or-N(RV 

4. (previously presented) The compound according to claim 2, wherein one or more compound 
variables are selected from: 

(a) R x and R y are taken together to form a benzo, pyrido, cyclopento, cyclohexo, 

cyclohepto, tbieno, piperidino, or imidazo ring; 

(b) R 1 i$ T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(c) R 2 is -R and R 2 is hydrogen, wherein R is selected from hydrogen, aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R*) 2 , wherein R is selected from hydrogen, 

Ci.6 aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 >. 

5. (original) The compound according to claim 4, wherein; 

(a) R x and R y are taken together to form a benzo, pyrido, cyclopento, cyclohexo, 
cyclohepto, thieno, piperidino, or imidazo ring; 
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(b) R 1 is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(c) R z is -R and R 2 ' is hydrogen, wherein R is selected from hydrogen, Ci^ aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 ) 2> wherein R is selected from hydrogen, 

d-<s aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 )-. 

6. (previously presented) The compound according to claim 4, wherein one or more compound 
variables are selected from: 

(a) R* and R y are taken together to form a benzo, pyrido, piperidino, or cyclohexo ring; 

(b) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(c) R 2 is hydrogen or Cm aliphatic and R 2 is hydrogen; 

(d) R 3 is selected from -R, -OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, Ci^ 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-,or-NH-; and 

(e) Ring D is substituted by up to three substituents selected from -halo, -CN 7 -NO27 

-N(R 4 ) 2 , optionally substituted Ci* aliphatic group, -OR, -C(0)R, -CO2R, - 
CONHCR 4 ), -N(R 4 )COR, -N(R 4 )C0 2 R, -SOzNCR 4 ^, -N(R 4 )S0 2 R, 
-N(R^OCH 2 N(R*)2, -N(R 6 )CX5CH 2 CH2N(R £l )2, or -NCR^COCHjCHjCHiNCR^, 
wherein R is selected from hydrogen, Ci_6 aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

7. (original) The compound according to claim 6, wherein: 

(a) R x and R y are taken together to form a benzo, pyrido, piperidino, or cyclohexo ring; 

(b) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(c) R 2 is hydrogen or Ci^ aliphatic and R 2 ' is hydrogen; 
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(d) R 3 is selected from -R, -OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, Ci_ 6 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-, or -NH-; and 

(e) Ring D is substituted by up to three substituents selected from -halo, -CN, -N0 2 , 

-NfR 4 ^, optionally substituted Ci* aliphatic group, -OR, -C(0)R, -C0 2 R, - 
CONHCR 4 ), -N(R 4 )COR, -N(R 4 )CX>2R, -S0 2 N(R 4 )2, -N(R*)S02R, 
-NCR^COCHzNCR 4 ^, -N(R 6 )COCH2CH 2 N(R 4 )2, or -N^CO^C^CHzNCR^, 
wherein R is selected from hydrogen, Cj-6 aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

8. (original) The compound according to claim 1, wherein R* and R y are taken together with their 
intervening atoms to form a fused benzo ring, wherein any substitutable carbon on said fused 
ring formed by R* and R y is substituted by T-R 3 , or I^Z-R 3 . 

9. (original) The compound according to claim 8, wherein: 

(a) R 1 is T-(Ring D), wherein T i$ a valence bond or a methylene unit; 

(b) Ring D is a 5-7 membered monocyclic or an 8-10 membered bicyclic aryl or 

heteroaryl ring; 

(c) R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen; or R 2 and R 2 are taken together to form an 

optionally substituted benzo ring; and 

(d) R* is selected from -R> -halo, -OR, or -N(R 4 ) 2 - 

10. (original) The compound according to claim 9, wherein: 

(a) R 1 is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(b) R 2 is -R and R 2 ' is hydrogen, wherein R is selected from hydrogen, C^6 aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(c) R 3 is selected from -R, -halo, -OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, 

d * aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 )-. 

-7- 
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11. (original) The compound according to claim 10, wherein: 

(a) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membercd aryl or 

heteroaryl ring; 

(b) R 2 is hydrogen or Ci_4 aliphatic and R r is hydrogen; 

(c) R 3 is selected from -R, -OR, or -N(R 4 )* wherein R is selected from hydrogen, Cus 

aliphatic, 5-6 membercd heterocyclyU phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-, or -NHs and 

(d) Ring D is substituted by up to three substituents selected from -halo, -CN F -NC>2 7 

-N(R 4 ) 2 , optionally substituted Ci^ aliphatic group, -OR, -C(0)R, -CO2R, - 
CONH(R 4 ), -NtR^COR, -N(R 4 )C02R, -S0 2 N(R 4 ) 2 , -NCR^SOsR, 
-N(R^COCH2N(R 4 ) 2 , -N^COC^CHiNCRV or -NCR^CO^CHzCHzNCR 4 )^ 
wherein R is selected from hydrogen, Ci* aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

12. (original) The compound according to claim 1, wherein R x and R y are taken together with 
their intervening atoms to form a fused, unsaturated or partially unsaturated, 5-7 membered ring 
having 0-3 ring heteroatoms selected from oxygen, sulfur* or nitrogen, wherein any substitutable 
carbon on said fused ring formed by R* and R y is substituted by oxo, T-R 3 , or L-Z-R 3 , and any 
substitutable nitrogen on said ring formed by R x and R y is substituted by R 4 ; provided that said 
fused ring formed by R* and R y is other than benzo, 

13. (original) The compound according to claim 12, wherein: 

(a) R* and R y are taken together with their intervening atoms to form a fused, unsaturated 

or partially unsaturated, 5-6 membered ring having 1-2 heteroatoms selected from 
oxygen, sulfur, or nitrogen, or a partially unsaturated 6-membered carbocyclo ring, 
wherein any substitutable carbon on said fused ring formed by R* and R y is 
substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable nitrogen on said ring 
formed by R* and R y is substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit, and Ring D is a 5- 

7 membered monocyclic or an 8-10 membered bicyclic aryl or heteroaryl ring; 

-8- 
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(c) R 2 is -R or -T-W-R 6 and R 2 is hydrogen; or R 2 and R 2 are taken together to form an 

optionally substituted benzo ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 )* 

14. (previously presented) The compound according to claim 13, wherein: 

(a) R* and R y are taken together to form a pyrido, cyclopento, cyclohexo, cydohepto, 

thieno, piperidino, or imidazo ring, wherein any substitutable carbon on said fused 
ring formed by R x and R y is substituted by o*o, T-R 3 , or L-Z-R 3 , and any 
substitutable nitrogen on said ring fonned by R x and R y is substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(c) R 2 i$ -R and R r is hydrogen, wherein R is selected from hydrogen, Ci* aliphatic, 

phenyl, a 5-6 membered heteroaryJ ring, or a 5-6 membered heterocyclic ring; and 

(d) R 3 is selected from -R, -halo. -OR, or -NCRV wherein R is selected from hydrogen, 

Ci-6 aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(RV 

15. (original) The compound according to claim 14, wherein; 

(a) R* and R y are taken together to form a pyrido, piperidino, or cyclohexo ring, wherein 

any substitutable carbon on said fused ring formed by R x and R y is substituted by 
oxo, T-R 3 , or L-Z-R 3 , and any substitutable nitrogen on said ring formed by R* and 
R y is substituted by R 4 ; 

(b) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(c) R 2 is hydrogen or Ci_ 4 aliphatic and R 2 ' is hydrogen; 

(d) R 3 is selected from -R, -OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, C t ^ 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-, or -NH-; and 

(e) Ring D is substituted by up to three substituents selected from -halo, -CN, -NO2, 

-NCR 4 ^, optionally substituted Ci* aliphatic group, -OR, -C(0)R, -CO2R, - 
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CONHCR 4 ), -N(R 4 )C0R > -NCR^OzR, SO^t&h* -N(R 4 )S02R, 
-NCR^OCH^CR^z, -N(R^COCH 2 CH 2 N(R*) 2? or -NCR^COCHaCHiCH^R^, 
wherein R is selected from hydrogen, Ci_6 aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

16. (original) A compound selected from the group consisting of; 
{2-[(2-Hydroxyethyl)phenylam^ 
[2-(Nfethylphenylaimno)-qiuna 

(5-methyl-2/f-pyrazol-3-yl)- { 2-|N-methyl-N-(pyridinO-ylme%l)^ 
amine; 

(5-Methyl-2i/-pyrazol-3-ylM^ 
(2-Benzylamino-quinazolin-4-yl)-<^ 

(2-Cyclohexylamino-quinazolin-4-yl)-(5-methyl-2//-pyrazol-3-yl)-aim 
[2-(23-Dihydrobenzo[ 1 ,4]dioxin-6-ylamino)H3uina2olin^yl)-(5-methyl-2H-pyrazo]-3-yl)- 
amine; 

(2-Cyclohexylmetfiylamino-quinazoIin-4-yl)^ 

[2^1i/-Indazol-6-ylaminoHuinazoh^ 

(5-Methyl-2ff-pyircolO-yl)-[2~(pyri<^ 

[2^3-Chlorophenylamino)-quinazoIin^^^ 

[2-(4-ChIorophenylamino)-quinazolin^yH^^ 

[2<4-Fluorobenzylamino)-quinazo^ 

(2-[2-(2-Hydroxyethyt)phenytaminoHm^ 

[2K4-C^^omethylphenylamino)^umazolin^ 

[2^3-Hydroxymethylphenylamino)-quinazolin^-yl]-^ 

[2^3-Hydroxyphenylamino)^iiinazolin-^ 

(5-CycIopropyl-2ff-pyrazol-3-yl)-(2-phenylamino-quinazolin-4-yl)-amine; 

(5-Cyclopropyl-2#-pyrazol-3-ylM2-(3-^^ 

(5^yclopropyl-2tf-pyrazolO-yl)-[2-(6-meto^ 

(5-Cyclopropyl-2if-pyrazol-3-ylH2-(ind 

(5-Cyclopropyl-2J/-pyrazol-3-yl)-^ 
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[2-(4-Acetaimdo-3-meth^ 
amine; 

[2-(4-CMoro-3-methylpheny^ 
amine; 

<5-Cyclopropyl-2H-pyrazolO-ylM2-(4^%^ 
(5-Cyclopn>pyl-2if-pyrazolO-yl)-[2-(4-propylpheny]amino) 
(5-Cyclopropyl-2H-pyrazo]-3-yl>{2-[4^2-hydroxyethyl)phenylami 
amine; 

(5-Cyclopropyl-2if-pyrazo]-3-yl>(2-phenety1amino^uinazolin^yl)-ainine; 
[2-(2<:ycIohexylethylamino)^uina2o]in^ 
[2-(4^arlx>xymethoxyphenylamino)-quinazolm 
amine; 

[2-(4<:yanomethylphenylamino)^ 

[2-(Benzothiazol^-ylamino)H}uina2X)lin^yl^^ 

(5-Cyclopropyl-2i?-pyrazol-3-yl)-[2-(3,4-dimethylpheny]anu 

(5-Cyclopropyl -2^pyrazo]-3-ylM2-(2-phenoxyethylai^ 

(5-Cyclopropyl-2ff-pyrazol-3-ylM2<^ 

[2-(4^arboxyirathylphenylamino^ 

(5-Cyclopropy]-2#-pyirao]-3-ylH 2 KlH-ind^ 

(5-Cyclopropyl-2H-pyrazol-3-yl)-[2-(pyridin-3-ylmethylam 

(5-Cyclopn>pyl-2tf-pyrazo]-3-ylH2-(3^ 
amine; 

[2-(3^arboxyphenyIamino)-quinazolin^^ 

(5-Cyclopropyl-2/^pyrazol-3-ylH2-(3^ 

(5-Cyclopropyl-2/f-pyrazoW-ylM2~(23^ 

(5^yclopropyl-2#-pyrazo]-3-ylM2-@^ 

(5^yclopropyl-2i/-pyra£ol-3-ylH2-(3-me^ 

(5-Methy]-2//-pyrazol-3-yl)-(2-phenyIamino-5^ 

[2-(Biphenyl-3-ylamino)-quinazoIm^yl]-(5^ycl^^ 

(5-Cyclopiopyl-2ff-pyrazo]-3-ylM2-(3^ 

[2-(4-acetamido-3-methylphenylai^^ 
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(5-CyclopropyI-2//-pyrazol^ 

[2-(3-MethylphenylairanoH 
[2-(2^hloro-5-methyiphe^ 

(5-Cyc1opropyl-2#-pyratol-3-yI> { 2-[4-(morpholin- 1 -yl)phenylamino]-quinazolin-4-yl }- 
amine; 

[2-(Benzottaazol-6-ylaim^ 

[2-(3,4-DimethyIphenylaminoH 
[2-(3-Ethylphenylamino)^iiin^ 
[2-(3-Methoxypheny)amino)^uina^ 

[2-(4-Acetamido-3-cyanopheny^^ ; 
[2-(2-Methoxybiphenyl-5-ylamino>qw^ 
[2~(4-Acetamidophenylarm™^ 
[2-(4-tert-Buu>xycai*onylamm^ 
amine; 

[2<4-Cyanophenylamino)^uinazolin-4-ylM^ 

(5-Methyl-2ff-pyrazol-3ortM2-(6^ 
quinazolin-4-yl]-amine; 

[2-(Biphenyl-3-ylamino)^uinazolin^^^ 

[2-(4-Methoxycarbonylmethyl-3-m^ 
pyrazol-3-yl)-amine; 

[2-(4-CarboxymethyI-3-methylphenylai^^ 
amine; 

[2-(4-Aminophenylamiiio)^uinazoIin^-yl]-(5-methyl-2H-pyrazol-3-yl)-aim 

[2-(4-Bromc^henylajoiino)^ 

[2-(4-Isobutyrylaniino-ph^ 

(5-Ethyl-2J^pyra2ol^^^ 

(lif-Indazol-3-yl)«(2-phenylamino-quinazolin-4-yl)-amine; 

(lff-IndazolOo'lM2~(3-trif]u^^ 

(J#-IndazoL3-ylM2-(4-trifluoro^ 

[2<Adamantan-2-ylamiiio)^uiiiazo]in-4-yl]-(lH>inda2x>l-3-yl)-amine; 
(l//-Indazol-3-y])-(2-methyl-phenyl-amino-quinazolin-4-yl)-atniTie; 
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[2-(2-ChlorcHphenyl)-ara^ 

(lff-Indazol-3-yl)-[2-(2-trifluor^^ 

[2<4-Cyanometftylphenylarm^ 

[2K4-Chlorophenylamino)-S,6J3-tetrahydroquinazoJinin-^ 
amine; 

(5-Methyl-2#-pyrazol-3-ylH2-phenylamino-6/^ 
yl)-amine; 

[2-(BenziraidUizol~2-ylamino>^^ 
methyl-2H-pyrazol-3-yl)-amine; 

(7-Benzyl-2-phenylamino-5,6,7 f 8-tetrahydto^ 
pyrazol-3-yl>amine; 

[6-Ben2yl-2-(4-chlorophenylam 
methy]-2//-pyra2ol-3-yl)-amine; 

[2KBenzimidazol-2-ylaraino)-6-bciizyl-5 f 67,8-tetrahydxo-pyri 
methyl-2ff-pyrazol~3-yI>amine; 

(6-BenzyI-2-phenylamino-5,6J,8-tetrahydro-p)^ 
pyrazol-3-yl)-amine; 

(5-MethyI-2//~pyrazol-3-ylM2i>te^ 
yl)-aniine; 

[2^4-Cyanomethylphenylamino)-quinazoIin^ 

[2^4-Cyanobenzylamino)^uinazoUn^ylK^ 

[2-(4-Cyanomethylphenylamino)-quinazoH^ 

[2-(4-Cyaflophenylamino)-quiiiazolin-4-yl]-( l£Mndazol-3-yl)-amine; and 
[2^4-Cyanobenzylamino)-quinazolin-4-yl]-(l/f-indazol-3-yl)-aini7ie. 

17. (original) A composition comprising a compound according to any one of claims 1-16, and a 
pharmaceutically acceptable carrier. 

18. (currently amended) The composition according to claim 17, further comprising an 
additional therapeutic agent formulated with the compound aooording to any ono of claims 1 16 
and the pharmaceutically acceptable carrier. 
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19. (original) A method of inhibiting Aurora-2, GSK-3, Src, ERK-2, or AKT activity in a 
biological sample comprising the step of contacting said biological sample with a compound 
according to any one of claims 1-16. 

20. (original) A method of inhibiting Aurora-2 activity in a patient comprising the step of . 
administering to said patient a composition according to claim 17. 

21. (original) A method of inhibiting Aurora-2 activity in a patient comprising the step of 
administering to said patient a composition according to claim 18. 

22. (cancelled). 

23. (previously presented) A method of treating a disease selected from colon, breast, stomach, 
or ovarian cancer comprising administering to a patient in need of such treatment a 
therapeutically effective amount of a composition according to claim 17. 

24. (original) The method according to claim 23, wherein said method further comprises 
administering an additional therapeutic agent. 

25. (original) The method according to claim 24, wherein said additional therapeutic agent is a 
chemotherapeutic agent. 

26. (original) A method of inhibiting GSK-3 activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

27. (original) A method of inhibiting GSK-3 activity in a patient comprising the step of 
administering to said patient a composition according to claim 18. 

28. (cancelled). 
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29. (cancelled). 

30. (previously presented) The method according to claim 29, wherein the disease is diabetes. 

31. (original) A method of enhancing glycogen synthesis or lowering blood levels of glucose in 
a patient in need thereof, which method comprises administering to said patient a therapeutically 
effective amount of a composition according to claim 17. 

32. (cancelled). 

33. (cancelled). 

34. (original) A method of inhibiting Src activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

35. (cancelled). 

36. (original) A method of inhibiting ERK-2 activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

37. (cancelled). 

38. (original) A method of inhibiting AKT activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

39. (cancelled). 
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